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CLAIMS: 

1 . A compound of the formula: 




5 wherein 

Q is oxygen or sulfur; 

X is hydrogen and Y is CHR 2 R 3 , NHR 2 , NHOR 2 , or NHNR 2 R; or X 
and Y are taken together to form =CR 2 R 3 ; =NR 2 ; =NOR 2 ; or ==NNR 2 R 3 ; 

R 1 , R 2 , and R 3 are each independently selected from the group 

10 consisting of hydrogen and a radical -(CH 2 )mZ, where m is an integer from 0-6 and Z 
is selected from the group consisting of halogen, hydroxy, formyl, Q-Ce alkanoyloxy, 
optionally substituted benzoyloxy, C\-Ce alkyl, C\-C6 alkoxy, C3-C8 cycloalkyl, C3-C8 
cycloalkoxy, C 2 -C 6 alkenyl, C2-C6 alkynyl, Ci-C 6 haloalkyl, Ci-C 6 haloalkoxy, C 3 -C 8 
halocycloalkyl, C 3 -Cg halocycloalkoxy, amino, C\-Ce alkylamino, (Ci-C 6 alkyl)(Ci-C 6 

15 alkyl)amino, alkylcarbonylamino, N-(Ci-C 6 alkyl)alkyicarbonylamino, aminoalkyl, 
C r C 6 alkylaminoalkyl, (Ci-C 6 alkyl)(d-C 6 alkyl)aminoalkyl, 
alkylcarbonylaminoalkyl, N-(Ci-C6 alkyl)alkylcarbonylaminoalkyl, cyano, nitro, Ci- 
Ce alkylsulfonyl, optionally substituted phenyl, optionally substituted phenoxy, and 
optionally substituted heteroaryl; or Z is selected from the group consisting of -N3, 

20 -CO2R 4 , -CONR 5 R 6 , -P(0)(OR 4 ) 2 , -P(0)(NR 4 R 5 ) 2 , and -P(0)(NR 4 R 5 )(OR 4 ), where 
R 4 ,R 5 ,andR 6 are each independently selected in each occurrence from the group 
consisting of hydrogen, Q-C6 alkyl, C3-C8 cycloalkyl, C\-Ce haloalkyl, optionally 
substituted phenyl, and optionally substituted phenyl-Ci-C6 alkyl; or 

when X and Y are taken together to form =NNR 2 R 3 , R 2 and R 3 are 

25 taken together with the attached nitrogen to form an optionally substituted 
heterocycle; 

providing that Y and R 1 are not both alkyl; 

R A represents 1-4 substituents each independently selected from the 
group consisting of hydrogen and a radical -(CH 2 )m'Z', where m' is an integer from 
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0-6 and Z' is selected from the group consisting of halogen, hydroxy, Q-C6 
alkanoyloxy, optionally substituted benzoyloxy, Ci-C 6 alkyl, Ci-C 6 alkoxy, C 3 -C 8 
cycloalkyl, C 3 -C 8 cycloalkoxy, C 2 -C 6 alkenyl, C 2 -C 6 alkynyl, Ci-C 6 haloalkyl, Ci-C 6 
haloalkoxy, C 3 -C 8 halocycloalkyl, C 3 -C 8 halocycloalkoxy, amino, Ci-C 6 alkylamino, 
5 (Ci-C 6 alkyl)(C r C 6 alkyl)amino, alkylcarbonylamino, N-(Ci-Ce 

alkyl)alkylcarbonylamino, aminoalkyl, Ci-C 6 alkylaminoalkyl, (Ci-C 6 alkyl)(Ci-C 6 
alkyl)aminoalkyl, alkylcarbonylaminoalkyl, N-(d-C 6 alkyl)alkylcarbonylaniinoalkyl, 
cyano, nitro, Ci-C 6 alkylsulfonyl, optionally substituted phenyl, optionally substituted 
phenoxy, and optionally substituted heteroaryl; or Z' is selected from the group 
10 consisting of -N 3 , -C0 2 R 4 ', -CONR 5 R 6 ', -P(0)(OR 4 ') 2 , -P(0)(NR 4 'R 5 ') 2 , and 

-P(0)(NR 4 R 5 ')(OR 4 '), where R 4 ', R 5 ', and R 6 ' are each independently selected in each 
occurrence from the group consisting of hydrogen, CrC 6 alkyl, C 3 -C 8 cycloalkyl, Ci- 
C 6 haloalkyl, optionally substituted phenyl, and optionally substituted phenyl-Ci-C6 
alkyl; or 

15 R A represents 2-4 substituents where 2 of said substituents are adjacent 

substituents and are taken together with the attached carbons to form an optionally 
substituted carbocycle or an optionally substituted heterocycle, and the remaining 2 
substituents are each independently selected from the group consisting of hydrogen 
and a radical -(CH 2 ) m Z', where m' is an integer from 0-6 and Z' is selected from the 

20 group consisting of halogen, hydroxy, Ci-C 6 alkanoyloxy, optionally substituted 

benzoyloxy, Ci-C 6 alkyl, Ci-C 6 alkoxy, C 3 -C 8 cycloalkyl, C 3 -C 8 cycloalkoxy, C 2 -C 6 
alkenyl, C 2 -C 6 alkynyl, Ci-C 6 haloalkyl, Ci-C 6 haloalkoxy, C 3 -C 8 halocycloalkyl, 
C 3 -C 8 halocycloalkoxy, amino, Ci-C 6 alkylamino, (Ci-C 6 alkyl)(Ci-C 6 alkyl)amino, 
alkylcarbonylamino, N-(Ci-C6 alkyl)alkylcarbonylamino, aminoalkyl, C1-C6 

25 alkylaminoalkyl, (Ci-C 6 alkyl)(Ci-C6 alkyl)aminoalkyl, alkylcarbonylaminoalkyl, N- 
(Ci-C 6 alkyl)alkylcarbonylaminoalkyl, cyano, nitro, Ci-Cg alkylsulfonyl, optionally 
substituted phenyl, optionally substituted phenoxy, and optionally substituted 
heteroaryl; or Z' is selected from the group consisting of -N 3 , -C0 2 R 4 ', -CONR 5 'R 6 ', 
-P(0)(OR 4 ') 2 , -P(0)(NR 4 'R 5 ') 2 , and -P(0)(NR 4 R 5 ')(OR 4 '), where R 4 ', R 5 ', and R 6 ' are 

30 each independently selected in each occurrence from the group consisting of 
hydrogen, C1-C6 alkyl, C 3 -C 8 cycloalkyl, C1-C6 haloalkyl, optionally substituted 
phenyl, and optionally substituted phenyl-Ci-C6 alkyl; and 
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R B represents 1-4 substituents each independently selected from the 
group consisting of hydrogen and a radical -(CH^n^Z", where m" is an integer from 
0-6 and Z" is selected from the group consisting of halogen, hydroxy, Ci-Ce* 
alkanoyloxy, optionally substituted benzoyloxy, Q-C6 alkyl, C1-C6 alkoxy, QrCs 
5 cycloalkyl, C3-C 8 cycloalkoxy, C 2 -C6 alkenyl, C 2 -C 6 alkynyl, C1-C6 haloalkyl, C1-C6 
haloalkoxy, C3-C8 halocycloalkyl, C3-C8 halocycloalkoxy, amino, Q-C6 alkylamino, 
(Ci-Ce alkyl)(Ci-C6 alkyl)amino, alkylcarbonylamino, N-(Ci-C6 
alkyl)alkylcarbonylamino, aminoalkyl, C1-C6 alkylaminoalkyl, (C1-C6 alkyl)(Ci-C6 
alkyl)aminoalkyl, alkylcarbonylaniinoalkyl, N-(Ci-C 6 alkyl)alkylcarbonylaiiiinoalkyl, 

10 cyano, nitro, C1-C6 alkylsulfonyl, optionally substituted phenyl, optionally substituted 
phenoxy, and optionally substituted heteroaryl; or Z" is selected from the group 
consisting of -N 3 , -C0 2 R 4 ", -CONR 5 "R 6 \ -P(0)(OR 4 ") 2 , -P(0)(NR 4,r R 5 ")2, and 
-P(0)(NR 4 R 5 ")(OR 4 "), where R 4 ", R 5 ", and R 6 " are each independently selected in 
each occurrence from the group consisting of hydrogen, Ci-Ce alkyl, C3-C8 

15 cycloalkyl, C1-C6 haloalkyl, optionally substituted phenyl, and optionally substituted 
phenyl-Ci-C6 alkyl; or 

R B represents 2-4 substituents where 2 of said substituents are adjacent 
substituents and are taken together with the attached carbons to form an optionally 
substituted carbocycle or an optionally substituted heterocycle, and the remaining 2 

20 substituents are each independently selected from the group consisting of hydrogen 
and a radical -(CH2)m«Z", where m" is an integer from 0-6 and Z" is selected from the 
group consisting of halogen, hydroxy, Q-C6 alkanoyloxy, optionally substituted 
benzoyloxy, C\-Ce alkyl, C1-C6 alkoxy, C3-C8 cycloalkyl, C3-C8 cycloalkoxy, C2-C6 
alkenyl, C 2 -C6 alkynyl, C1-C6 haloalkyl, Q-C6 haloalkoxy, C 3 -Cs halocycloalkyl, 

25 C 3 -C 8 halocycloalkoxy, amino, Ci-Ce alkylamino, (Ci-C 6 alkyl)(Ci-C6 alkyl)amino, 
alkylcarbonylamino, N-(Ci-C6 alkyl)alkylcarbonylamino, aminoalkyl, C1-C6 
alkylaminoalkyl, (Ci-Ce alkyl)(Ci-C6 alkyl)aminoalkyl, alkylcarbonylaniinoalkyl, N- 
(Ci-Ce alkyl)alkylcarbonylaminoalkyl, cyano, nitro, C1-C6 alkylsulfonyl, optionally 
substituted phenyl, optionally substituted phenoxy, and optionally substituted 

30 heteroaryl; or Z" is selected from the group consisting of -N 3> -C0 2 R 4 ", -CONR^R 6 ", 
-P(0)(OR 4 ") 2 , -P(0)(NR 4 "R 5ff ) 2 , and -P(0)(NR 4ff R 5 ")(OR 4 "), where R 4 ", R 5 ", and R 6 " 
are each independently selected in each occurrence from the group consisting of 

AMENDED SHEET 
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hydrogen, C1-C6 alkyl, C3-C 8 cycloalkyl, Q-Ce haloalkyl, optionally substituted 
phenyl, and optionally substituted phenyl-Ci-C6 alkyl is described. 

2. The compound of claim 1, wherein X and Y are taken together 
to form =CR 2 R 3 . 

5 3. The compound of claim 1 , wherein X and Y are taken together 

to form =CR 2 R 3 , and the carbon-carbon double bond formed thereby is an E-double 
bond. 

4. The compound of claim 1, wherein Z is selected from the group 
consisting of hydroxy, amino, C1-C6 alkylamino, and nitro. 
10 5 . The compound of claim 1 , wherein Z ' is selected from the 

group consisting of C1-C6 alkoxy and nitro. 

6. The compound of claim 1, wherein Z" is selected from the 
group consisting of C1-C6 alkoxy and nitro. 

7. The compound of claim 1 , wherein X and Y are taken together 
15 to form =CR 2 R 3 ; and R 2 is C1-C6 haloalkyl or aminoalkyl; and R l is hydrogen. 

8. The compound of claim 1, wherein R B represents 2-4 
substituents where 2 of said substituents are adjacent substituents and are taken 
together with the attached carbons to form an optionally substituted heterocycle. 

9. The compound of claim 1, wherein R B represents 2-4 
20 substituents where 2 of the substituents are adjacent substituents and are taken 

together with the attached carbons to form an heterocycle selected from the group 
consisting of dioxolane and dioxane. 

10. The compound of claim 1, wherein R B represents 2-4 
substituents where 2 of said substituents are adjacent substituents and are taken 

25 together with the attached carbons to form an optionally substituted heterocycle; and 
Z" is selected from the group consisting of Q-Ce alkoxy and nitro. 

1 1 . The compound of claim 1 , wherein Q is oxygen; and R A is 2,3- 
bis(Ci -C6 alkoxy). 

12. The compound of claim 1, wherein Q is oxygen; and R l is Cr 
30 C6 alkyl, aminoalkyl, or Ci-C$ haloalkyl. 

13. The compound of claim 1, wherein Q is oxygen, R A is 2,3- 
bis(Ci-C6 alkoxy), R B is 8,9-alkylenedioxy, and X and Y are taken together to form 
=CR 2 R 3 , where R 2 is hydrogen. 
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14. The compound of claim 1, wherein Q is oxygen, R A is 2,3- 
bis(Ci-Ce alkoxy), R B is 8,9-alkylenedioxy, X and Y are taken together to form 
=CR 2 R 3 , R 2 is hydrogen, and R 1 is hydrogen, Ci-Q alkyl, C 3 -C 8 cycloalkyl, Ci-C 6 
haloalkyl, C3-C8 halocycloalkyl, amino-Ci-Ce alkyl, Cj-Ce alkylamino-Ci-C 6 alkyl, or 

5 (Ci-C 6 alkyl)(Ci-C 6 aUcyl)amino-Ci-C 6 alkyl. 

15. A compound of the formula: 




Q 

wherein 

Q is oxygen or sulfur; 

10 R',R 2 ,andR 3 are each independently selected from the group 

consisting of hydrogen and a radical -(CH 2 ) m Z, where m is an integer from 0-6 and Z 
is selected from the group consisting of halogen, hydroxy, formyl, Ci-C6 alkanoyloxy, 
optionally substituted benzoyloxy, C1-C6 alkyl, C1-C6 alkoxy, C3-C8 cycloalkyl, C3-C8 
cycloalkoxy, C 2 -C6 alkenyl, C2-C6 alkynyl, Q-C6 haloalkyl, C1-C6 haloalkoxy, C3-C8 

15 halocycloalkyl, C3-C8 halocycloalkoxy, amino, C1-C6 alkylamino, (C1-C6 alkyl)(Ci-C6 
alkyl)amino, alkylcarbonylamino, N-(Ci-C6 alkyl)alkylcarbonylamino, aminoalkyl, 
C\-Ce alkylaminoalkyl, (C1-C6 alkyl)(Ci-C6 alkyl)aminoalkyl, 
alkylcarbonylaminoalkyl, N-(Ci-C6 alkyl)alkylcarbonylaminoalkyl, cyano, nitro, d- 
Ce alkylsulfonyl, optionally substituted phenyl, optionally substituted phenoxy, and 

20 optionally substituted heteroaryl; or Z is selected from the group consisting of -N3, 
-C0 2 R 4 , -CONR 5 R 6 , -P(0)(OR 4 ) 2 , -P^CNR^ 5 ^, and -P(0)(NR 4 R 5 )(OR 4 ), where 
R 4 ,R 5 , andR 6 are each independently selected in each occurrence from the group 
consisting of hydrogen, C1-C6 alkyl, C3-C8 cycloalkyl, Q-C6 haloalkyl, optionally 
substituted phenyl, and optionally substituted phenyl-Ci-C6 alkyl; or 

25 R 1 is selected from the group consisting of hydrogen and a radical 

-(CH 2 )mZ, where m is an integer from 0-6 and Z is selected from the group consisting 
of halogen, hydroxy, formyl, C1-C6 alkanoyloxy, optionally substituted benzoyloxy, 
Ci-C 6 alkyl, Ci-C 6 alkoxy, C 3 -C 8 cycloalkyl, C 3 -C 8 cycloalkoxy, C 2 -C 6 alkenyl, C 2 -C 6 
alkynyl, Ci-C 6 haloalkyl, Ci-C 6 haloalkoxy, C 3 -C 8 halocycloalkyl, C 3 -C 8 
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halocycloalkoxy, amino, C1-C6 alkylamino, (C1-C6 alkyl)(Ci-C6 alkyl)amino, 
alkylcarbonylamino, N-(Ci-C6 alkyl)alkylcarbonylamino, aminoalkyl, C1-C6 
alkylaminoalkyl, (C1-C6 alkyl)(Ci-C6 alkyl)aminoalkyl, alkylcarisonylaminoalkyl, N- 
C x (Ci-Ce alkyl)alkylcarbonylaminoalkyl, cyano, nitro, Ci-Ce alkylsulfonyl, optionally 
* 5 substituted phenyl, optionally substituted phenoxy, and optionally substituted 

heteroaryl; or Z is selected from the group consisting of -N 3 , -C0 2 R 4 , -CONR 5 R 6 , 
-P(0)(OR 4 ) 2 , -P(0)(NR 4 R 5 ) 2 , and -P(0)(NR 4 R 5 )(OR 4 ), where R 4 , R 5 , and R 6 are each 
independently selected in each occurrence from the group consisting of hydrogen, Cj- 
C 6 alkyl, C 3 -C 8 cycloalkyl, Ci-C 6 haloalkyl, optionally substituted phenyl, and 

1 0 optionally substituted phenyl-Ci-C 6 alkyl; and R 2 and R 3 are taken together with the 
attached carbon to form an optionally substituted carbocycle or heterocycle; 

R A represents 1-4 substituents each consisting of a radical -(CH 2 ) m 'Z', 
where m' is an integer from 0-6 and Z' is selected from the group consisting of 
halogen, hydroxy, Ci-C6 alkanoyloxy, optionally substituted benzoyloxy, Q-C6 alkyl, 

15 Ci-Ce alkoxy, C3-C8 cycloalkyl, C3-C8 cycloalkoxy, C 2 -C6 alkenyl, C 2 -C6 alkynyl, Ci- 
C6 haloalkyl, C1-C6 haloalkoxy, C3-C8 halocycloalkyl, C3-C8 halocycloalkoxy, amino, 
Ci-Ce alkylamino, (C1-C6 alkyl)(Ci-C6 alkyl)amino, alkylcarbonylamino, N-(Ci-C6 
alkyl)alkylcarbonylamino, aminoalkyl, Ci-Ce alkylaminoalkyl, (C1-C6 alkyl)(CrC6 
alkyl)aminoalkyl, alkylcarbonylaminoalkyl, N-(CrC6 alkyl)alkylcarbonylaminoalkyl, 

20 cyano, nitro, C1-C6 alkylsulfonyl, optionally substituted phenyl, optionally substituted 
phenoxy, and optionally substituted heteroaryl; or Z' is selected from the group 
consisting of -N 3 , -C0 2 R 4 ', -CONR 5 R 6 ', -P(0)(OR 4 ') 2 , -P(0)(NR 4 'R 5 ') 2 , and 
-P(0)(NR 4 R 5 ')(OR 4 ), where R 4 ', R 5 ', and R 6 ' are each independently selected in each 
occurrence from the group consisting of hydrogen, C1-C6 alkyl, C 3 -Cs cycloalkyl, Cr 

25 Ce haloalkyl, optionally substituted phenyl, and optionally substituted phenyl-Ci-C6 
alkyl, providing that at least one of R A is at carbon 8 or carbon 9; in the formula; or 

R A represents 2-4 substituents where 2 of said substituents are adjacent 
substituents and are taken together with the attached carbons to form an optionally 
substituted carbocycle or an optionally substituted heterocycle, and the remaining 2 

30 substituents are each independently selected from the group consisting of hydrogen 
and a radical -(CH 2 ) m 'Z', where m' is an integer from 0-6 and Z' is selected from the 
group consisting of halogen, hydroxy, C1-C6 alkanoyloxy, optionally substituted 
benzoyloxy, C x -C 6 alkyl, Ci-C 6 alkoxy, C 3 -C 8 cycloalkyl, C 3 -C 8 cycloalkoxy, C 2 -C 6 



- 3220-75141 

P C TV USD H*S 1»45SI .13052005 (OS 



-35- 

alkenyl, C 2 -C 6 alkynyl, Ci-C 6 haloalkyl, Ci-C 6 haloalkoxy, C 3 -C 8 halocycloalkyl, 
C 3 -C 8 halocycloalkoxy, amino, Ci-C 6 alkylamino, (Ci-C 6 alkyl)(Ci-C 6 alkyl)amino, 
alkylcarbonylamino, N-(Ci-C6 aUcyl)alkylcarbonylamino, aminoalkyl, C1-C6 
alkylaminoalkyl, (C1-C6 alkyl)(Ci-C 6 alkyl)aminoalkyl, alkylcarbonylaminoalkyl, N- 
5 (C1-C6 alkyl)alkylcarbonylaminoalkyl, cyano, nitro, C r C6 alkylsulfonyl, optionally 
substituted phenyl, optionally substituted phenoxy, and optionally substituted 
heteroaryl; or Z' is selected from the group consisting of -N 3 , -C0 2 R 4 ', -CONR 5 R 6 , 
-P(0)(OR 4 ') 2 , -P(0)(NR 4f R 5 ') 2 , and -P(0)(NR 4 'R 5 ')(OR 4 '), where R 4 ', R 5 ', and R 6 ' are 
each independently selected in each occurrence from the group consisting of 

10 hydrogen, Ci-C 6 alkyl, C 3 -C 8 cycloalkyl, Ci-C 6 haloalkyl, optionally substituted 
phenyl, and optionally substituted phenyl-Ci-C6 alkyl; 

R B is selected from the group consisting of hydrogen and a radical 
-(CH 2 )m"Z", where m" is an integer from 0-6 and Z" is selected from the group 
consisting of halogen, hydroxy, Q-C6 alkanoyloxy, optionally substituted 

15 benzoyloxy, Ci-C 6 alkyl, Ci-C 6 alkoxy, C 3 -C 8 cycloalkyl, C 3 -C 8 cycloalkoxy, C 2 -C 6 
alkenyl, C 2 -C 6 alkynyl, Ci-C 6 haloalkyl, Ci-C 6 haloalkoxy, C 3 -C 8 halocycloalkyl, 
C 3 -C 8 halocycloalkoxy, amino, Ci-C 6 alkylamino, (C1-C6 alkyl)(Ci-C6 alkyl)amino, 
alkylcarbonylamino, N-(Ci-C6 alkyl)alkylcarbonylamino, aminoalkyl, C r C6 
alkylaminoalkyl, (Ci-C 6 alkyl)(Ci-C 6 alkyl)aminoalkyl, alkylcarbonylaminoalkyl, N- 

20 (Ci-C 6 alkyl)alkylcarbonylaininoalkyl, cyano, nitro, C\-C 6 alkylsulfonyl, optionally 
substituted phenyl, optionally substituted phenoxy, and optionally substituted 
heteroaryl; or Z" is selected from the group consisting of -N 3 , -C0 2 R 4 *, -CONR 5 R 6 , 
-P(0)(OR 4 ") 2 , -PCOCNR 4 ^ 5 ^, and -P(0)(NR 4 "R 5 ")(OR 4ff ), where R 4 \ R 5 ", and R 6 " 
are each independently selected in each occurrence from the group consisting of 

25 hydrogen, Ci-C 6 alkyl, C 3 -C 8 cycloalkyl, Ci-C 6 haloalkyl, optionally substituted 
phenyl, and optionally substituted phenyl-C r C6 alkyl; and f 

R c represents 1-4 substituents each independently selected from the 
group consisting of hydrogen and a radical -(CH 2 ) m "'Z"', where m'" is an integer from 
0-6 and Z'" is selected from the group consisting of halogen, hydroxy, C1-C6 

30 alkanoyloxy, optionally substituted benzoyloxy, C1-C6 alkyl, C1-C6 alkoxy, C 3 -C 8 
cycloalkyl, C 3 -C 8 cycloalkoxy, C 2 -C 6 alkenyl, C 2 -C 6 alkynyl, Ci-C 6 haloalkyl, Ci-C 6 
haloalkoxy, C 3 -C 8 halocycloalkyl, C 3 -C 8 halocycloalkoxy, amino, Q-C6 alkylamino, 
(Ci-C 6 alkyl)(CrC 6 alkyl)amino, alkylcarbonylamino, N-(Ci-C 6 
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alkyl)alkylcarbonylamino, aminoalkyl, C1-C6 alkylaminoalkyl, (Q-C6 alkyl)(Ci-C6 
alkyl)aminoalkyl, alkylcarbonylaminoalkyl, N-(Ci-C6 alkyl)alkylcarbonylaminoaJkyl, 
cyano, nitro, Ci-Ce alkylsulfonyl, optionally substituted phenyl, optionally substituted 
phenoxy, and optionally substituted heteroaryl; or Z'" is selected from the group 
5 consisting of -N 3 , -C0 2 R 4 "', -CONR^R 6 "', -P(0)(OR 4ff ') 2 , -P(0)(NR 4l "R 5 "') 2 , and 

-P(0)(NR 4W 'R 5 ")(OR 4 "'), where R 4 "', R 5 "', and R 6 "' are each independently selected in 
each occurrence from the group consisting of hydrogen, Ci-Ce alkyl, C 3 -C 8 
cycloalkyl, Ci -Ce haloalkyl, optionally substituted phenyl, and optionally substituted 
phenyl-Ci-C6 alkyl; or 

10 R c represents 2-4 substituents where 2 of said substituents are adjacent 

substituents and are taken together with the attached carbons to form an optionally 
substituted carbocycle or an optionally substituted heterocycle, and the remaining 2 
substituents are each independently selected from the group consisting of hydrogen 
and a radical -(CH2) m -Z f ", where m'" is an integer from 0-6 and Z'" is selected from 
15 the group consisting of halogen, hydroxy, C1-C6 alkanoyloxy, optionally substituted 
benzoyloxy, Ci-C6 alkyl, C1-C6 alkoxy, C 3 -C 8 cycloalkyl, C 3 -C 8 cycloalkoxy, C 2 -C 6 
alkenyl, C 2 -C 6 alkynyl, C1-C6 haloalkyl, Ci-C 6 haloalkoxy, C 3 -C 8 halocycloalkyl, 
C 3 -C 8 halocycloalkoxy, amino, Ci-C 6 alkylamino, (Q-Ce alkyl)(Ci-C6 alkyl)amino, 
alkylcarbonylamino, N-(Ci-C6 alkyl)alkylcarbonylamino, aminoalkyl, C1-C6 
^ 20 alkylaminoalkyl, (Ci-C 6 alkyl)(Ci-C 6 alkyl)aminoalkyl, alkylcarbonylaminoalkyl, N- 
(C1-C6 alkyl)alkylcarbonylaminoalkyl, cyano, nitro, C1-C6 alkylsulfonyl, optionally 
substituted phenyl, optionally substituted phenoxy, and optionally substituted 
heteroaryl; or Z'" is selected from the group consisting of -N 3 , -C0 2 R 4 " , 
-CONR 5 "R 6 "', -P(0)(OR 4W ') 2 , -P(0)(NR 4 "'R 5W ') 2 , and -P(0)(NR 4 "R 5 '")(OR 4 "'), where 
25 R 4 "', R 5 "', and R 6 "' are each independently selected in each occurrence from the group 
consisting of hydrogen, Ci-C 6 alkyl, C 3 -C 8 cycloalkyl, C1-C6 haloalkyl, optionally 
substituted phenyl, and optionally substituted phenyl-Ci-C6 alkyl is described. 

16. The compound of claim 15, wherein at least one of R 1 , R 2 , R 3 , 
R A , R B , or R c is not hydrogen. 
30 17. The compound of claim 1 5, wherein R A is 2,3-bis(Ci-C 6 

alkoxy). 

18. The compound of claim 15, wherein Q is oxygen, R A is 2,3- 
bisCQ-Ce alkoxy), and R B , R c , R l , R 2 and R 3 are each hydrogen. 
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1 9. The compound of claim 15, wherein Z' is selected from the 
group consisting of hydroxy and nitro. 

20. The compound of claim 15, wherein R A represents 2-4 
substituents where 2 of said substituents are adjacent substituents and are taken 

5 together with the attached carbons to form an optionally substituted carbocycle or an 
optionally substituted heterocycle, and the remaining 2 substituents are each 
independently selected from the group consisting of hydrogen and a radical 
-(CH 2 ) m 'Z', where Z' is selected from the group consisting of hydroxy and nitro. 

21 . The compound of claim 15, wherein Z" is nitro. 
10 22. The compound of claim 15, wherein Z'" is nitro. 

23. The compound of claim 15, wherein R c represents 2-4 
substituents where 2 of said substituents are adjacent substituents and are taken 
together with the attached carbons to form an optionally substituted carbocycle or an 
optionally substituted heterocycle, and the remaining 2 substituents are each 

15 independently selected from the group consisting of hydrogen and a radical 
-(CH 2 V'Z'"; and Z'" is nitro. 

24. A pharmaceutical composition comprising a compound of 
claim 1 or claim 15 and a pharmaceutically acceptable carrier, excipient, or diluent 
therefor. 

20 25 . A method for treating a mammal in need of relief from a 

disease state including cancer, comprising administering to the mammal an effective 
amount of a compound according to claim 1 or claim 15 or an effective amount of a 
pharmaceutical composition according to claim 24. 
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